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2. The Transaction Will Improve 3G Networks in Rural Areas

ATE&T will deploy the enhanced benefits of 3G UMTS services to customers across at
least as broad a footprint as ALLTEL’s.'” Because AT&T already has rolled out 3G services to
nearly 350 major metropolitan areas,'® it has the experience, infrastructure, resources and
supplier contacts in place to permit the swift rollout of 3G services. Moreover, AT&T is in the
process of expanding the capacity of its 3G networks using additional spectrum at 850 MHz,
which can offer improvements to in-building coverage.'® AT&T has announced plans to invest
$17 billion to $18 billion in 2009, of which approximately two-thirds will be used to extend- and
enhance its wireless and wired broadband networks.”® AT&T’s broadband investment priorities
include multiple projects designed to enhance its 3G network, including focusing in 2009 on
enhancing coverage and reliability and adding more than 2,100 new cell sites across the

21

country.” In addition, AT&T has the motivation to roll out its 3G service to the additional

affected CMAs to permit its customers with 3G handsets to obtain its broadband service over a

broader geographic area.

7 Cf. AT&T/Dobson Order at 20,332, 78 (“Applicants state that the merger of AT&T and
Dobson would expand and improve the services and features available to Dobson’s rural
customers.”).

¥ News Release, AT&T Inc., AT&T to Invest More Than $17 Billion in 2009 to Drive
Economic Growth, Wireless and Wired Broadband Investment Will Expand Service Coverage,

Capacity, Quality available at http://werw.att.com/gen/press-room?pid=4800&cdvn=news
&newsarticleid=26597.

1% Kevin Fitchard, AT &T Doubling 3G Capacity, TelephonyOnline, Apr. 20, 2009, available at
http://telephonyonline.com/wireless/news/att-3g-network-capacity-increase-0420/index.html.

20 Id.; News Release, AT&T Inc., AT&T to Invest More Than $17 Billion in 2009 to Drive
Economic Growth, Wireless and Wired Broadband Investment Will Expand Service Coverage,
Capacity, Quality available at http:/fwww att.conVgen/press-room?pid=4800&cdvn=news
&newsarticleid=26597.

i
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3. The Transaction Will Make Available to Divested Customers, Many of
Whom Live in Rural Areas, a Greater Variety of Features and Services
than They Currentlv Enjoy

a. Diverse Rate Plans

Following the transaction, ALLTEL’s customers in the affected CMAs will have access
to diverse rate plans with better features than are currently available to them. For instance, while
AT&T and ALLTEL both offer unlimited mobile-to-mobile in-network calling, this transaction
will enlarge the in-network calling community for ALL TEL customers from approximately
12.8 million to over 78 millien.?? ALLTEL customers in these areas also will benefit from the
ability to roll over unused minutes. AT&T is one of the few wireless carriers that permits its
customers to do s0.* ALLTEL did not allow its customers to roll over unused minutes.
ALLTEL’s customers in the CMAs involved in this transaction also will be able to take
advantage of a wide variety of AT&T’s plan offerings, including AT&T’s unlimited calling rate

plan, which includes roaming,”* as well as a variety of prepaid options.??

22 See Alltel 2007 10-K at 1; AT&T Inc., Quarterly Report (Form 10-Q), at 18 (May 7, 2009);
AT&T Inc., Annual Report (Form 10-K), at 2 (Feb. 25, 2009) (“AT&T 2008 10-K*).

3 See AT&T.com, Rollover® Minutes, http://www.wireless.att.com/learn/why/rollover.jsp?
witSlotClick=1-0018VS-0-1&WT.svi=title (last visited Feb. 3, 2009).

4 Compare AT&T Inc., Nation Unlimited, http://www.wireless.att.com/cell-phone-service/cell-
phone-plan-details/?q sku=skul210009&q_planCategory=cat1370011 (last visited Feb. 4, 2009)
(listing no roaming charges for unlimited voice plan), and Alltel Corp., Individual & Family
Plans, Unlimited Calling, http://www.alltel.com/ (last visited Feb. 4, 2009) (showing roaming
fees of $0.59 and fees of $0.40 for long distance while roaming). In fact all of AT&T’s voice
plans include no domestic roaming charges. See AT&T, Family Talk Cell Phone Plans,
htip://www.wirel ess.att.com/cell-phone-service/cell-phone-plans/family-cell-phone-plans.jsp
(last visited Feb. 4, 2009), AT&T, Individual Cell Phone Plans, http://www.wireless.att.com/cell-
phone-service/cell-phone-plans/individual-cell-phone-plans.jsp (last visited Feb. 4, 2009).

25 See AT& T, GoPhone® Options, http://www.wireless.att.com/cell-phone-service/go-
phones/gophone-options.jsp?wtSlotClick=1-00166N-0-2& WT.svl=calltoaction (last visited Apr.
16,2009). Unlike ALLTEL, AT&T'’s prepaid plans offer features such as unlimited talk options
and unlimited web browsing, Jd.
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b. Handsets with Advanced Services Capabilities

AT&T will be able to offer ALI TEL customers in the CMAs involved in this transaction
handsets with a variety of features that ALLTEL did not offer.”® By converting ALLTEL’s
network in these areas to the global GSM standard, AT&T will provide customers with more
choices of handsets and pricing plans compatible in more than 200 countries. Moreover, with
AT&T’s 3G Network already serving nearly 350 major metropolitan areas, and with AT&T
planning for continued growth,*’ this superior network will support a more extensive range of 3G
smartphones, as well as innovative services and applications. For examfle, customers will have
access to over 90,000 pieces of mobile content, including mobile banking, social networking
services, location based services, and international mapping.”® In addition, customers will have
access to AT&T’s Wi-Fi network which provides AT&T’s wireless subscribers that select 3G
LapTopConnect cards or qualified smartphone plans unlimited access at no additional charge at
AT&T’s nearly 20,000 hotspots in the United States.”’ AT&T also provides access to more than
80,000 global hotspots through its roaming agreements,*’

C. Reduced Roaming Costs

By expanding AT&T’s geographic footprint, the transaction will result in more on-net
usage by both the current customers of AT&T and customers in the areas being divested here,
thereby reducing reliance on roaming. As the Commission has repeatedly recognized, the

internalization of such roaming costs, as well as the elimination of the transaction costs of

6 Allte] 2007 10-K at 7.
27 AT&T 2008 Annual Report at 4; AT&T 10-K at 16.
8 AT&T 2008 Annual Report at 8.

* News Release, AT&T to Acquire Divestiture Properties from Verizon Wireless, Enhance
Network Coverage and Customer Service (May 8, 2009).

* News Release, AT&T Inc., AT&T Sees Surge in Wi-Fi Connections (Apr. 23, 2009).
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administering roaming, serve the public interest because they lower the marginal cost of
providing service and are therefore “likcly to benefit consumers through lower price and/or

increased service.”!

d. Increased International Roaming

The proposed transaction will permit ALLTEL’s customers in these areas to benefit from
a substantial increase in the availability of intemational roaming at lower rates. For its CDMA
subscribers, ALLTEL maintained roaming agreements that provided for interconnection with
local providers in only Mexico, Canada, and parts of the Caribbean...32 While ALLTEL also
allowed its custemers to roam internationally in over 160 countries by entering into an agreement
with a third-party provider,”* this service required the additional purchase of a SIM card and the
BlackBerry 8830 World Edition Smartphone, which could operate on GSM networks.™ AT&T,
on the other hand, has an extensive global footprint since its GSM/HSPA network is the

worldwide standard for wireless.”* Once the transaction is approved, ALLTEL customers will

* Cingular/AT&T Wireless Order at 21,605, § 219; accord Western Wireless Order at 13,108, 9
151 (“ALLTEL’s merger with WWC would reduce its roaming costs in geographic markets
where ALLTEL and WWC’s service areas do not overlap, and the elimination of roaming
agreements in these markets would directly benefit . . . its customers™).

32 Alltel Corp., International Services, http://www.alltel.com/wps/portal/ Alltel Public/
Content?WCM_GLOBAL_CONTEXT=/wps/wcm/connect/DV 1Personal/home/p/wirelessplans/
add-ons/international/dinternationalservices/ (last visited Feb. 4, 2009). Specifically, ALLTEL
offers international roaming for its CDMA customers in the Caribbean in Aruba, Barbados,
Bermuda, British Virgin Islands, Cayman Islands (Grand Cayman Only), Curacao, Dominican
Republic, Jamaica, Netherland Antilles, Puerto Rico, St. Maarten and U.S. Virgin Islands. Id.

33 See Press Release, Alltel Corp., Alltel Introduces the Sleek New BlackBerry 8830 World
Edition Smartphone (Aug. 30, 2007), available at http://press.fim.com/release.jsp?id=1322.

** Alltel Corp., International Roaming, http://www.alltelsolutions.com/solutions/

intemnational roaming.html (last visited Apr. 23, 2009). Data services are also available through
use of SIM card. See Alltel Corp., International Feature Roaming Activation,
https://www.alltelsimcard.com/ (last visited Feb. 4, 2009).

*3 See News Release, AT&T Inc., AT&T Named World's Best Wireless Service Provider for
Second Consecutive Year by Business Traveler Magazine {Dec. 12, 2008), available at
hitp://www.att.com/gen/press-room?pid=4800&cdvn=news&ncwsarticleid=26354,
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benefit from AT&T’s more than 630 international roaming agreements, which provide roaming
for voice services in 215 countries and for data services in 170 countries.’® AT&T also offers
several devices that have automatic roaming capabilities around the globe, thereby allowing
customers to travel around the world using their same wireless number.*’
4. The Transaction Will Improve Disaster Regponse Capabilities

Disaster preparedness has become a national imperative in recent years.>® This
transaction will advance the public interest by enhancing response capabilities to natural
disasters, acts of terrorism and other emergencies. AT&T cul-'rently offers several services for
emergency situations, including two mobile command centers, a fleet of mobile generators and
mobile cell sites that are satellite or landline connected,” therefore allowing the company to
provide unique disaster recovery capabilities For example, when Hurricane Ike hit southeast
Texas in the fall of 2008, not only did AT&T encourage its customers to contribute financially to
the aid efforts, but also provided emergency communication services in an effort to help
hurricane victims begin the recovery process.*” AT&T provided evacuees with wired telephone

lines with free local and long distance calling; AT&T High Speed Internet Service for accessing

%€ News Release, AT&T to Acquire Divestiture Properties from Verizon Wireless, Enhance
Network Coverage and Customer Service (May 8, 2009); AT&T 2008 Annual Report at 7.

37 See AT&T Inc., Fact Sheet: Staying in Touch Around the Globe, available at
hitp://www.att.com/Common/merger/files/pdf/international_calling/inter-calling-fs.pdf; see also
AT&T Inc., Travel Guide, http://www.wireless.att.com/travelguide/coverage/roaming/stepl.jsp
(last visited May 16, 2008).

3% See Frances Fragos Townsend, White House, The Federal Response to Hurricane Katrina:
Lessons Learned 3 (2006), available at http://www.whitehouse.gov/reports/katrina-lessons-
learned.pdf.

* AT&T/Centennial PIS at 14.

" News Release, AT&T Inc., AT&T Ready to Respond to Hurricane Ike, Provide Assistance to
Evacuees (Sept. 12, 2008) (“AT&T Hurricane Ike News Release™); see also AT&T Inc.,
Deployments: Hurricane lke — Galveston Island, http://www corp.att.com/ndr/deployment
2008 09 galveston.html (last visited May 20, 2009).
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email; and charging stations for wireless phones.41 Further, AT&T undertook additional
measures to protect its network from the high winds and flooding.* Moreover, in Galveston
Island, Texas, AT&T placed satellite cells on light trucks (“satellite COLTS”) at a local hospital
so that it could provide the hospital with optimized coverage as well as deployed an additional
satellite COLT to a local high school that had been designated as the Emergency Operations
Center for the Island so that the unit would have voice and EDGE data coverage.® AT&T also
established a command center and an Emergency Communications Vehicle at its local office in
Galveston in order to restore service quickly.* With t.his transaction expanding AT&T’s
presence in areas where it previously was not providing retai) wireless service, AT&T will be in
an even stronger position to respond quickly when emergencies occur in these areas.

V1. THE TRANSACTION WILL NOT HARM COMPETITION

As the Commission has consistently found, the market for wireless services is robustly
competitive. This transaction will not change that. There is no relevant market where the
proposed transaction will adversely affect competition in the provision of mobile
telephony/broadband services. To the contrary, as demonstrated in Appendix C, the proposed
transaction will make AT&T a new cellular competitor in 49 CMAs m Kansas, Montana, North
Dakota, South Dakota and Wyoming, and will expand its limited presence in the remaining
30 CMAs, thus enhancing competition and improving the quality of service to consumers in

these areas. The proposed transaction will foster increased competition due to the transaction-

41 AT&T Hurricane Tke News Release.
21

“ AT&T Inc., Deployments: Hurricane Ike — Galveston Island, http://www.corp.att.com/ndr/
deployment_2008_09_galveston.html (last visited May 20, 2009)

“1d
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specific efficiencies described above and by ensuring that there will be strong competition in all
79 affected CMAs.

A, Market Definition

l. Product Market

In the Verizon/ALLTEL Order and the Sprint/Clearwire Order, the Commission defined
the relevant product market as the combined “mobile telephony/broadband services” product
market, which is comprised of “mobile voice and data services, including mobile voice and data
services provided over advanced broadband wireless networks (mobile broadband services).”*
This updates the Commission’s traditional definition of a “mobile telephony services” market in
6

light of the rapidly evolving market for mobile broadband data services.*

2, Input Market for Spectrum

This transaction raises no conceivable spectrum aggregation concerns. In the
Verizon/ALLTEL QOrder and the Sprint/Clearwire Order, consistent with its revised product
market definition, the Commission defined an input market for the total spectrum that the
Comrmussion finds to be suitable for the provision of wireless broadband over broadband
networks and for mobile voice and data services.*’ Based on this input market for spectrum, the

Commission relies on an imtial spectrum aggregation screen that is approximately one-third of

* Verizon/ALLTEL Order % 78.

“ In re Applications of Cellco P’ship d/b/a Verizon Wireless and Atlantis Holdings LLC for
Consent to Transfer Control of Licenses, Authorizations, and Spectrum Managey and De Facto
Transfer Leasing Arrangements and Petition for Declaratory Ruling that the Transaction is
Consistent with Section 310(b)(4) of the Commc ns Act, WT Dkt No. 08-95, Memorandum
Opinion and Order and Declaratory Ruling, FCC 08-258, 19 45-48 (rel. Nov. 10, 2008)
(“Verizon/ALLTEL Order’); In re Sprint-Nextel Corp. and Clearwire Corp. Applications for
Consent to Transfer Control of Licenses, Leases, and Authorizations, WT Dkt No. 08-94,
Memorandum Opinion and Order, FCC 08-259, ¥ 38-45 (rel. Nov. 7, 2008) (“Sprint/Clearwire
Order™).

7 Verizon/ALLTEL Order 4 53, Sprint/Clearwire Order { 53.
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the suitable spectrum, which varies depending on whether BRS, AWS-1 or both are available in
a particular market. If AWS-1 and BRS spectrum are available, the Commission applies a

145 MHz spectrum screen. If AWS-1 is available, but BRS is not available, the Commission
applies a 125 MHz spectrum screen. 1f BRS is available, but AWS-1 is not available, the
Commission applies a 115 MHz spectrum screen. Where neither BRS nor AWS-1 is available,
the Commission applies a 95 MHz spectrum screen.*® This initial screen is only the first step in
the Commission’s competitive analysis.*> An aggregation that exceeds the applicable screen
merely indicates the need for a more dete.liled analysis of spectrum availability and competition —
it does not alone lead to a finding of anticompetitive effects.”® Where the initial screen is
exceeded, a further case-by-case review of the areas identified by the screen is conducted to
determine whether the combination would be likely to cause anticompetitive effects.’!

As Appendix A demonstrates, there is no conceivable spectrum aggregation concern in
this transaction. In parts of only two of the 79 CMAs affected by this transaction will the
spectrum screen be reached and even there just barely.”? As Appendix B demonstrates, in those
CMAs, the other three national wireless carriers — Verizon, Sprint, and T-Mobile — hold
spectrum, as does a designated entity that is majority owned by Leap — Denali Spectrum — and

three affiliates of local exchange carriers — CenturyTel, Agri-Valley, and Nsightel. Given the

® Verizon/ALLTEL Order ¥ 64; Sprint/Clearwire Order § 74.

* In addition to looking at the amount of spectrum an applicant would hold, the initial screen is
also triggered by (1) CMAs or CEAs with a post-transaction Herfindahl-Hirschman Index
(“HHI1”) greater than 2800, with a change in HHI of 100 or more and {2) CMAs or CEAs where
the change in HHI would be 250 or more, regardless of the level of HHI. Verizon/ALLTEL
Order 7 45.

N Verizon/ALLTEL Order | 75.
S 1d 75

*2 In CMAA476, the applicable spectrum screen will be exceeded by 5 MHz in six counties and
reached in two others. In CMA478§, the spectrum screen will be reached in two of five counties.
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existing spectrum already available to current and potential competitors and the new spectrum
the Commission has licensed and soon will license,™ there is no basis for concern about
spectrum aggregation.

i, Geographic Market

In past transactions involving wireless carriers, the Commission has defined the relevant
market as being no smaller than CMAs or, alternatively, Component Economic Areas
(“CEAs™).™* As explained below, even when considered on that basis, the proposed transaction
will not have an adverse effect on‘ competition in any local area. Nonetheless, the evidence
shows that the predominant forces driving competition among wireless carriers operate at the
national level. Therefore, examining market structure in areas as small as CMAs or CEAs does
not accurately account for the competitive forces that will constrain the behavior of AT&T post-
transaction and assure continued intense competition in all the local areas affected by the
transaction. As the Commission has recognized, rate plans of national scope, offering

nationwide service at a single price without roaming charges, have become the standard in the

33 See, e.g., Thirteenth Annual CMRS Report 1 68.

* See Verizon/ALLTEL Order ¥ 49; See also In re Applications of Cellco P’ship d/b/a Verizon
Wireless and Rural Cellular Corp. for Consent to Transfer Control of Licenses, Authorizations,
and Spectrum Manager Leases and Petitions for Declaratory Ruling that the Transaction Is
Consistent with Section 310(b)(4) of the Commc 'ns Act, Memorandum Opinion and Order and
Declaratory Ruling, 23 FCC Red. 12,463, 12,485,941 (2008) (“Verizon/RCC Order”}); In re
Applications of AT&T Inc. and Dobson Comme’'ns Corp. for Consent to Transfer Control of
Licenses and Authorizations, Memorandum Opinion and Order, 22 FCC Rcd. 20,295, 20,310, 9
25 (2007) (“AT&T/Dobson Order™); In re Midwest Wireless Holdings, L.L.C. and ALLTEL
Commc 'ns, Inc. for Consent to Transfer Control of Licenses and Authorizations, Memorandum
Opinion and Order, 21 FCC Red. 11,526, 11,545-49, 19 35-43 (2006) (“Midwest Wireless
Order”); Western Wireless Order at 13,072-75, { 44-51; Sprint Nextel Order at 13,991-95, 19
57, 63-67, Cingular/AT&T Wireless Order at 21,567-69, 99 104-112.
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wireless industry.” These plans are offered by the large national carriers as well as regional
carriers, such as MetroPCS, Leap and U.S. Cellular.*

B. Competitive Effects

The transaction will not have any adverse effect on competition at the national or local
levels for a variety of reasons. First, this transaction involves a small number of subscribers and
will not have any impact on market structure and competition. Second, customers can and do
switch wireless carriers often, thus motivating wireless carriers to compete vigorously. Third,

" there are newly emerging s;ources of competition, such as WiMAX. Also, cable television
operators have entered or are planning to enter into the wireless telephony/broadband business.
For example, Cox Wireless plans to build out a 3G network that will compete directly with
AT&T, Verizon Wireless, and other wireless providers.sl" '

1. National Competition Will Be Unaffected by the Transaction

At the national level, the transaction will have no impact on market structure and
competition.’® The transaction involves approximately 1.5 million subscribers, which accounts

for less than one percent of the approximately 263 million, wireless subscribers nationwide.”

55 Thirteenth Annual CMRS Report 111.

% Jd ; see also MetroPCS website, Unlimited Cell Plans from MetroPCS, available at
http://www.metropes.com/plans/ (last visited May 13, 2009); Cricket website, Plans, available at
http://www.mycricket.com/cricketplans/ (last visited May 13, 2009); U.S. Cellular Corp., Annual
Report (Form 10-K), at 10 (Feb. 29, 2008).

57 See infra Section VI.B.3.

5% Where national competitive forces determine prices and the same products are offered
nationwide at the same price, the relevant geographic market is national, rather than local. See,
e.g., United States v. Grinnell Corp., 384 U.S. 563, 575 (1966) (finding that relevant market for
security services was nationwide where defendants had a “national schedule of prices, rates, and
terms.”); see also In re Bell Atl. Mobile Sys., Inc. and NYNEX Mobile Commc 'ns Co. Application
for Transfer of Control of Eighty-Two Cellular Radio Licenses to Cellco P’ship, Order, 10 FCC
Rcd. 13,368, 13,374-75, 9 20 n.28 (1995) (citing Grinnell Corp, 384 U.S. at 575-76).

% Thirteenth Annual CMRS Report Y 2.
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Numerous competitors, including the four largest national carriers, will remain to serve wireless
customers.®’ Moreover, as discussed below, in cach CMA that is the subject of this transaction,
there will be sufficient facilities-based competition, as well as competition from non-facilities-
based providers, to assure that there will be no harm to competition.

2. The Wireless Industry Is Highly Competitive

The Commission has consistently found that there is vigorous competition in the wireless
industry, and that finding remains true as the industry has undergone dynamic change and
expansion.®! Tht;. Commission’s most recent report on CMRS competition reported that, as of
December 2007, 95 percent of the population lived in census blocks served by three or more
wireless operators, and 60 percent lived in census blocks served by at least five carriers.®? The
size and extent of mobile networks also continues to grow. In June 2008, wireless camriers

reported an addition of over 10,000 cell sites from the previous year, and the number of cell sites

5 See Thirteenth Annual CMRS Report 9 14 (“As of year-end 2007, there were four mobile
telephone operators in the United States that analysts typically describe as ‘nationwide’: AT&T
Inc. “AT&T”) (formerly known as Cingular Wireless), Sprint Nextel Corp. (“Sprint Nextel™), T-
Mobile USA (“T-Mobile™), and Verizon Wireless, LLC (“Verizon Wireless™)”). In addition, a
number of large regional carriers, such as Leap Wireless, US Cellular and Metro PCS, and
smaller providers compete offering nationwide coverage through roaming agreements. fd.

! See, e.g., Thirteenth Annual CMRS Report Y 1 (“U.S. consumers continue to reap significant
benefits — including low prices, new technologies, improved service quality, and choice among
providers — from competition in the CMRS marketplace . . . .[t]here is effective competition in
the CMRS market . . . ."); id 7 51, 52 (“Consolidation in the mobile telecommunications
market may enable providers to achieve economies of scale and increased efficiencies compared
to smaller operators,” and “operators with larger footprints can achieve economies of scale and
increased efficiencies compared to operators with smaller footprints.”).

82 See Thirteenth Annual CMRS Report { 2; see also id. Table 1 (showing that 272,475,210
people or 95.5% of the U.S. population have three or more different operators offering mobile
telephone service in the census blocks in which they live).
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in service are up 4.8 percent year-over-year, with the total number of cell sites growing nearly 50
percent in the last five years.®

Such competition and growth has lead to greater subscriber choice and improved wireless
service at lower prices across the United States. Most recently, the Commission pointed out in
its Thirteenth Annual CMRS Report that “U.S. consumers continue to reap significant benefits —
including low prices, new technologies, improved service quality, and choice among providers —
from competition in the CMRS marketplace, both terrestrial and satellite CMRS. "

Sign*l-ﬁc-antly, these findings are not limited to urban areas. To the contrary, the
Commission has examined rural areas, such as many involved in this transaction, and found that
competition in those areas was no less vigorous than in more populous areas.” [n this
transaction, 74 of the 79 CMAs are rural, i.e., have a population density below 100 persons per
square mile.

Acquisitions such as this one have enabled carriers to deliver improved services and

equipment as well as provide greater choice to all consumers. As AT&T has previously noted,

the economies of scale made possible by these combinations have directly benefited consumers

83 See CTIA - The Wireless Ass’n, Annualized Wireless Industry Survey Results, June 1985 to
June 2008, htip://files. ctia.org/pdf/CTIA_Survey Mid_Year 2008 Graphics.pdf; see also, e.g.,
News Release, Sprint Nextel Corp., Chicagoland Customers Can Do More With Wireless: Sprint
Enhanced Wireless Coverage and Network Capacity (Feb. 19, 2008), available at

http://newsreleases.sprint.com/phoenix.zhtml 7c=127149&p=irol-newsArticle_newsroom
&ID=1109603 &highlight=.

8 Thirteenth Annual CMRS Report | 1.

85 See id. 9 109 (“Based on our analysis, and the information provided in the record, we conclude
that CMRS providers are competing effectively in rural areas.”).
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through lower prices, increased output, and more rapid and widespread deployment of advanced
services.® This transaction will be no different.
3. Additional Sources of Competition Continue To Emerge

In addition to the already vigorous competition, additional competition in the mobile
telephony/broadband business is resulting from the growth of smaller providers, the rapid entry
of new competitors, and the development of new technologies. For example, the expansion by a
number of newer carriers (e.g., Leap Wireless and MetroPCS) to more nationwide service
offérings will provide subscribers with additional facilities-based competitive alternatives.®’
WiMAX also provides mabile users with additional options.®® Most recently, the Commission
approved the transfer of Sprint Nextel and Clearwire’s 2.5 GHz Band spectrum to New
Clearwire Corporation.®” Comcast, Time Warner Cable and Bright House Networks plan to

become MVNOs of the New Clearwire’s WiMAX service in order to compete with other

% In re Rural Telecomms. Group, Inc. Petition for Rulemalking to Impose a Spectrum
Aggregation Limit on All Commercial Terrestrial Wireless Spectrum Below 2.3 GHz, RM No.
11498, Comments of AT&T Inc. at 6 (filed Dec. 2, 2008) (“"AT&T Spectrum Cap Comments™).

67 See Press Release, Cricket Footprint Grows with Premium Extended Coverage, Forming
Largest Roaming Coverage Area for a Low-Cost, Unlimited Carrier (Nov. 13, 2008), available
at http://phx.corporate-ir.net/phoenix.zhtml ?c=95536 & p=irol-newsArticle&ID=1226045&
highlight=. MetroPCS first offered wireless telephone services in the Miami area in 2002, and
now provides wireless service to approximately 5.4 million subscribers in several metropolitan
areas, including Atlanta, Dallas, Detroit, Los Angeles, New York, San Francisco, and
Philadelphia. Press Releases, MetroPCS Commc'ns Inc., MetroPCS Reports Fourth Quarter and
Year End 2008 Results (Feb. 26, 2009), availabie at http://investor.metropcs.com/phoenix.zhtml
7¢=177745&p=irol-newsArticle&ID= 1260271 &highlight=.

%8 New Clearwire has announced plans to deploy a nationwide WiMAX network. News Release,
Sprint Nextel Corp., XOHM, Intel and WiMAX Partners Celebrate New 4G Broadband Era in
Baltimore (Oct. 8, 2008); Sprint/Clearwire Order Y 3, 123-127 (approving the merger of Sprint
and Clearwire’s WiMAX businesses in order to facilitate the development of nationwide
WiMAX network). The Commission specifically concluded that “the merger [could] speed the
arrival of a wireless broadband pipe that [would] increase competition and consumer choice,

make possible new services, and promote the availability of broadband for all Americans.” Id.
123,

® Sprint/Clearwire Order 4 1.
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wireless providers and enhance their own service offerings.”® Many mobile telephones are also
Wi-Fi compatible.”'

Cable television operators are also among the latest entrants in the mobile
telephony/broadband business, leveraging their ability to bundle wireless service with their
video, high-speed Internet and voice offerings.”? For example, Cox Communications is planning
to compete directly with AT&T, Verizon Wireless and others by offering wireless services
beginning in 2009.” Cox is an incumbent cable operator in multiple states where the 79 CMAs
are located, such as Arizona, Ka-nsas, Nebraska and Nevada. Cox holds 700 MHz spectrum in 14

of the 79 CMAs,™ and has added AWS spectrum by acquiring AWS licenses from

.

7! Press Release, Wi-Fi is now a must-have for mobile phones; User affinity to drive annual
shipments to 300 million in 2011, Wi-Fi Alliance, (April 1, 2009), available at hitp://waw.wi-
fi.org/pressroom_overview.php?newsid=795.

72 See Marin Perez, Customers Prefer Bundles from Telecoms, Information Week, Oct. 1, 2008,
available at http://www.informationweck.com/news/telecom/business/showArticle.
jhtml?articleID=210605175 (stating that cable companies without wireless services are not
“future-proofing their bundles™); see alse John Curran, Sprint Nextel, Clearwire to Combine
Wireless Broadbund Operations, Telecomm. Rep., May 15, 2008, available at 2008 WLNR
8633822 (quoting Comcast and Time Wamer’s CEOs discussing their desire to introduce
wireless mobility); see alse Joseph Menn, Sprint to Beef Up Wireless Venture, L.A. Times, May
7, 2008, available at 2008 WLNR 8511864 (“‘quadruple play would help [cable companies]
compete with phone companies that are also rolling out pay-TV service” and suggesting that
cable companies may “push video content packages for souped-up phones or a new generation of
devices that are somewhere between phones and laptops™); Todd Spangler, Pivot Gets Tabled,
Operators Plot Next Mobile Move, Multichannel News, Apr. 28, 2008, available at 2008 WLNR
7856597 (stating that despite the failure of Pivot “individual operators are already scoping out
the next phase of their wireless strategies™); see also Backhaul: The Hidden Ground for Telcos &
Cablecos, The Online Reporter, Sept. 30, 2006, available at http://www.onlinereporter.comy/
article.php?article_id=7815 (stating that “cablecos intend to move into the mobile phone market
[in 2006] in a major way.”); AT&T Goes On Pricey Advertising Blitz, The Online Reporter, Jan,
7, 2006, available at http://www.onlinereporter.com/article.php?article_id=5580 (noting that
cable companies are much farther ahead in landline and wireless telephone offerings than
telephone companies are in television offerings in the war over bundled services).

7 Sinead Carew, Cox to Offer Wireless in '09 Using Sprint Network, Reuters, Oct. 27, 2008
(“Carew article”).

7 Cox holds 700 MHz in the following CMAs: 322, 419, 428, 429, 433, 434, 438, 439, 330, 537,
547, 557, 676 and 678.
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SpectrumCo.” Cox has acquired AWS licenses from SpectrumCo in CMAs 428, 429, 433, 434,
438, 439, and 440 in Kansas. Cox currently holds a total of 32 MHz of spectrum in those areas
(12 MHz of 700 MHz spectrum and 20 MHz of AWS spectrum).’®

Finally, the recent spectrum auctions will give new entrants, rural carriers and non-
nationwide incumbents opportunities for growth and e:xpansion."‘Jr As the Commission has
recognized, “the results of recent auctions indicate that the Commission’s spectrum allocation

and assignment policies have helped minimize spectrum-related entry barriers.””®

7 JIim Barthold, On the Hot Seat with Cox’s Stephen Bye, FierceWireless (Dec. 15, 2008),
available at http://www fiercewireless.com/story/hot-seat-coxs-stephen-bye/2008-12-15 (“Cox
Communications Wireless Vice President Stephen Bye defended the cable operator’s decision to
plow full steam ahead with its own mobile wireless play in 2009.”).

On November 14, 2008, Cox filed applications with the FCC to exchange its 10.9% interest in
SpectrumCo for some of SpectrumCo’s AWS licenses. See Fed. Comme’ns Comm’n, ULS
Application: Cox TMI Wireless, LLC, http://wireless2.fcc. gov/UlsApp/ApplicationSearch/
applMain jsp?applID=4672150 (last visited Mar. 18, 2009); Cox TMI Wireless, Description of
the Transaction and Public Intercst Statement (Nov. 12, 2008), available at http://wireless2.
fcc.gov/UlsApp/ApplicationSearch/appl Admin jsp?appliD=4672150# (follow “Public Interest
Statement” hyperlink). The FCC consented to the transaction on January 12, 2009 and it was
consummated on February 3, 2009. See Fed. Commc’ns Comm’n, Public Notice (Jan. 14, 2009),
available at http:/fwww fcc.gov/Daily Releases/Daily Business/2009/db0114/DOC-
287850A1.pdf (reporting the January 12 consent); Fed. Commc’ns Comm’n, Public Notice (Feb.
11, 2009), available at http://fjallfoss.fcc.gov/edocs _public/attachmatch/DOC-288373A1.pdf
(reporting the February 3 consummation).

" See AT&T Inc. & Centennial Communications Corp., Description of Transaction, Public
Interest Showing and Related Demonstrations, App. A (Nov. 21, 2008) [hereinafter AT&T-
Centennial Public Interest Statement)], available at https://wireless2 fcc.gov/UlsEntry/
attachments/attachmentViewRD.jsp; ATTACHMENTS=1N6VJL5K37mPzN1G7L2XKBP7mC5
JC50mO6ttqVIHZr3GL 1cylSgx!-6594008861-849295342 7appl Type=search&fileKey=
843683410&attachmentKey=18355849&attachmentInd=appl Attach.

77 See Thirteenth Annual CMRS Report Y 65, 68. In re Serv. Rules for Advanced Wireless Servs.
inthe 1.7 GHz & 2.1 GHz Bands, Report and Order, 18 FCC Red. 25162, 25165 9 5; 25167 9 13
(2003) (AWS spectrum could be used to expand wireless voice and data services and licensees
can use the spectrum for any fixed or mobile service.); Deficit Reduction Act of 2005, Pub. L.
No. 109-171, 120 Stat. 4 (2006) (700MHz spectrum may be used for broad range of flexible
uses, including mobile wireless commercial services.). See also Auction of 700 MHz Band
Licenses Closes; Winning Bidders Announced for Auction 73, Public Notice, Report No. AUC-
08-73-1 (Auction 73), DA 08-595 (rel. Mar. 20, 2008), AT&T Spectrum Cap Comments at 7.

" Thirteenth Annual CMRS Report Y 68. For example, the Commission “has progressively
increased the amount of spectrum available for the provision of CMRS,” and has “implemented a
Footnote continued on next page
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C. Competition Will Be Enhanced in Each CMA After This Transaction

Even if each CMA is assumed to be its own relevant geographic market, the proposed
transaction will not harm competition. In the 49 CMAs where AT&T does not currently provide
wireless service -- located in Kansas, Montana, North Dakota, South Dakota, Wyoming, and
elsewhere — the transaction will bring AT&T in as a new facilities-based celtular competitor.”
In the remaining CMAs, this transaction will not resuit in the elimination of a major competitor
or reduce the intensity of competiion in these markets. As Appendix B indicates, after the
transaction AT&T will face stiff competition from a number of competitors in each of the CMAs
where it acquires spectrum pursuant to this transaction. Moreover there is sufficient spectrum
available for new entrants. Taken together with the dynamic nature of competition in the
wireless industry, these facts ensure that the transaction will not lead to either unilateral or
coordinated anticompetitive effects in any market.

1. Unilateral Effects on Retail Mobile Telephony/Broadband Services Are
Unlikely

The Commission has recognized that a combination of two wireless carriers can lead to
the possibility of unilateral anticompetitive effects only under highly specific conditions. Those
conditions almost certainly cannot be satisfied in this transaction, which is not a typical
acquisition of a wireless carrier by another wireless carrier, but rather an acquisition of
divestiture properties required to be sold by the Commission and the Antitrust Division of the
Justice Department. As noted, in 49 of the CMAs, AT&T will be a new entrant, and in the

others, AT&T has only a minor presence. Indeed, unilateral effects are unlikely in any of the

Footnote continued from previous page

more flexible, market-oriented model of spectrum allocation and assignment for spectrum used
to provide” CMRS. Id. 1 66.

7 See Appendix C.
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affected CMAs since (1) there are numerous competitors offering comparable service in each
CMA; (2) AT&T’s offerings are not a close substitute for ALLTEL’s offerings; and (3) existing
and new competitors can take customers away from AT&T post-transaction if it attempts to act

unilaterally.

a. Numerous Competitors Offer Comparable Service in All Areas
Affected by the Transaction

A sufficient number of competitors operate and provide service in every CMA affected
by the transaction to guard against unilateral exercise of market power.

In the CMAs where both AT&T and ALLTEL operate, most of the national wireless
carriers compete for customers and in the majority of those CMAs there are other regional
wireless competitors as well. AT&T’s acquisition of ALLTEL’s (and RCC’s and Verizon
Wireless’, where applicable) licenses and operating businesses will maintain and even increase
the current level of competitive vigor in each area. This is especially true because existing
competitors face no barriers to expansion in these CMAs due to spectrum availability. In each
CMA where AT&T and ALLTEL both operate today, their existing rivals have access to enough
spectrum to compete effectively and to expand their service in the event of a unilateral price

increase.®

# The Commission has recognized the significance of spectrum availability in a market-by-
market analysis of competition. See, e.g., In re Union Tel. Co., Cellco P'ship d/b/a Verizon
Wireless Applications for 700 MHz Band Licenses, Auction No. 73, File No. 0003371176,
Memeorandum Opinion and Order, FCC 08-257, 9 18 (rel. Nov. 13, 2008) (factors to be
considered in assessment of market conditions include “(1) the total spectrum available for
mobile telephony use; (2) the particular applicant’s portion of available spectrum; (3) licensees
in the market and their spectrum holdings; (4) licensees currently providing service in the
market; (5) whether current service providers, who may be capacity constrained in the near-term,
can access additional spectrum in the market either through auction or on the secondary market;
and (6) licensees currently holding spectrum that could enter the market to provide service.”);
see also AT&T Mobility/Aloha Order at 2237, 12.
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Given the existing spectrum available to current and potential competitors, and the new
spectrum the Comrmission has licensed, there is no concem that AT&T will have so much
spectrum post-transaction in any area that effective competition in next-generation services will

not emerge.

b. AT&T and ALLTEL Are Not Close Substitutes

Unilateral effects also are unlikely because the services of ALLTEL and AT&T are not
especially close substitutes. The Commission previously has recognized that wireless carriers
are differentiated along such dimensions as quality, coverage and plan features.® If customers
consider the parties involved in the transaction “to be more distant substitutes for one another in
the spectrum of differentiated choices available, or if there are multiple choices available to
customers that they view as similarly close substitutes for one another, then anticompetitive
unilateral effects may be less likely to occur or may be less signiﬁcant."gz That is the case here.

The Commission has acknowledged that “national mobile providers are closer substitutes
for one another than they are for the regional carriers,” as they tend to offer only nationwide
plans:.33 Furthermeore, additional handset, plan and service choices and a vastly larger home
network of coverage will be made available to ALLTEL customers in the affected CMAs as a
result of the transaction. Consumers who most value these offerings today have looked to AT&T
and other national carriers and not to ALLTEL.

Of equal importance, even if, contrary to the facts, customers viewed AT&T and

ALLTEL as especially close substitutes, there are no barriers to other carriers repositioning their

¥ Cingular/AT&T Wireless Order at 21,572-73, 9 123.
2 1d at21,571, 9117,
¥ 1d at 21,575, § 132.
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product and service offerings to replace whatever competition is lost. Moreover, there are no
practical constraints to expansion into affected CMAs by established carriers who do not operate
there today. Customers can and do switch, spectrum is generally available, and distribution can

be established and expanded without large capital investments.*

c. Competitors and New Entrants Can Rapidly Win Customers from
Incumbents

Another reason unilateral anticompetitive effects are unlikely is, as the Commission has
acknowledged, the ease with which customers of the post-transaction carrier could switch to rival
carriers in the event of a unilateral price increase.*” The significant customer churn in the
wireless industry indicates that carriers have little ability to retain their customers if they are not
providing competitive pricing, service and features.®® Also, the Commission’s most recent
CMRS Competition report noted that the “introduction and spread of pro-rated ETFs [early
termination fees] will lower the barrier to consumer switching ability compared to a flat rate by

progressively reducing the fee customers pay for canceling their service early."m

In addition, the
recent introduction of a month-to-month agreement by one nationwide carrier that allows
customers to terminate their agreement at the end of any month without paying an early

termination fee and the emergence of a “nascent secondary market for mobile phone contracts”

* For example, in addition to company-owned retail stores, ALLTEL distributes its products and
services through its web store, phone store and independent dealers such as national/regional
retail chains. ALLTEL 10-K at 6-7.

¥ See, e g., Cingular/AT&T Wireless Order at 21,575, 9 132.

% Thirteenth Annual CMRS Report § 181; Twelfth Annual CMRS Report at 2319, 9 188; Eleventh
Arnnual CMRS Report at 10,950, 14 (“Consumers continue to pressure carriers to compete on
price and other terms and conditions of service by freely switching providers in response to
differences in the cost and quality of service.”).

¥ Thirteenth Annual CMRS Report 9 185 (noting that “three of the four nationwide providers
have already implemented various new policies to pro-rate ETFs and the remaining provider has
confirmed that it plans to implement a new pro-rated ETF policy before the end of 2008”).
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may also facilitate consumers’ ability to switch carriers.”® Thus, AT&T could not unilateraliy
increase price post-transaction without losing customers to other wireless competitors offering
comparable service.

2. Coordinated Effects Are Unlikely

This transaction also will not result in coordinated anticompetitive effects. As explained
above, in the majority of the affected CMAs, there will be no change in the number of
competitors, and in the remainder, the transaction will make for a stronger facilities-based
competitor. Thus, there is no increased possibility of coordinated effects as a result of the
transaction. Indeed, the differentiation between AT&T, a GSM provider, and other competitors
using CDMA technology (such as Sprint, Verizon Wireless, Leap and MetroPCS) is greater than
it was with ALLTEL, which, as explained below, further reduces any likelihood of coordinated
effects, to the extent thig transaction has any impact at all.

Anticompetitive coordination between AT&T and its competitors as a result of this
transaction is unlikely because, as discussed above, other competitors in the 79 CMAs possess
excess capacity which they could readily use to increase their output of wireless services in order
to take advantage of the increased demand that would result if carriers attempted to elevate
prices through tacit or explicit coordination.*

Other factors that make coordination unlikely between AT&T and Verizon Wireless (or

between AT&T and another carrier) include the following:

» Product heterogeneity. Competition among wireless carriers takes a variety of
different forms. Carriers compete not only on the basis of rate plan pricing, but

% Id. 19 185-86.

¥ See also Cingular/AT&T Wireless Order at 21,576, 9 135 (“[1]t will generally be feasible for
firms to add customers quickly because excess capacity is often available and because non-trivial
increases in the capacity to serve customers can be realized rapidly.”).
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also on plan features, handset offerings and pricing, unique content offerings and
service quality, among other things.*® The Commission has previously found that
coordination is more difficult where products are diverse.”'

¢ Deviating from the terms of a hypothetical cartel would he easy to accomplish
and difficult to detect. It also would be difficult for rivals to punish. For

example, facilities-based competitors could deviate from a coordinated pricing or
market division-type agreement among carriers by selling cheaply to a reseller, or
by signing roaming agreements. Each of those approaches would have the effect
of increasing the carrier’s output — the minutes of use that customers enjoy on
their networks — without changing the prices or terms of service on their own
plans. Increases in cutput exert downward pressure on prices.*?

¢ Uncertainty of future demand. In the wireless industry, in which there is rapid
technological change and rollout of new services, including mobile broadband,
mobile video, Wi-Fi, WiMAX, and others, there is likely to be uncertainty about
future levels of demand for any given service. Coordination may be more

difficult in a market with relatively frequent demand or cost fluctuations among
firms.”

In light of all these conditions in the marketplace, there is no reason for concern that the
acquisition of ALL.TEL’s (and RCC’s and Verizon Wireless’, where applicable) licenses and

operating businesses in 79 CMAs by AT&T would result in coordinated effects between AT&T

*® Thirteenth Annual CMRS Report 1 1, 111-122 (observing “independent pricing behavior, in
the form of continued experimentation with varying pricing levels and structures, for varying
service packages, with various handsets and policies on handset pricing,” discussing national rate
pricing plans, family plans, unlimited national flat-rate calling plans, prorating early termination
fees, month-to-month contracts, prepaid service plans, and content offerings such as text, photo,
and video messaging, web browsing, and other cell phone content). See id. § 111 (national
pricing plans, free long distance and roaming, family plans, handset pricing, and “on-net”
mobile-to-mobile options), § 112 (unlimited national flat-rate calling plans), Y4 113-14 (prorating
early termination fees), § 115 (month-to-month contracts), 19 116-18 (prepaid service plans),

99 119-22 (mobile data pricing and content offerings). See also id. {125 (noting “[s]ervice
providers in the mobile telecommunications market also compete on many more dimensions
other than price, including non-price charactenstics such as coverage, call quality, data speeds,
and mobile data content.”).

' Cingular/AT&T Wireless Order at 21,582,  156; see also Denali/Alaska DigiTel Order at
14,893, 9§ 68 n.206; Midwest Wireless Order at 11,549, 4 46 n.173; Sprint/Nextel Order at
13,997, 9 75; U.S. Dep’t of Justice, Voice, Video and Broadband: The Changing Competitive
Landscape and Its Impact on Consumers 31 n.155 (Nov. 2008).

%2 See Thirteenth Annual CMRS Report § 110.

% Dep’t. of Justice & Fed. Trade Comm’n, Horizontal Merger Guidelines § 2.12 (1992,
am.1997), available at htp://www.ftc.gov/be/docs/horizmer. htm.
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and other competing carriers, whether tacit or explicit. It would be too difficult to coordinate,
too easy to deviate from the terms agreed upon by a hypothetical cartel, and too hard to punish
such deviation, and the profits of such “cheating” would simply be too great for coordination to
be sustained.
VII. RELATED GOVERNMENTAL FILINGS

The Department of Justice will conduct its own review of the proposed divestitures to
AT&T, upon consultation with the Attorneys General of the states who are co-plaintiffs with the
Department, pursuant to the Final Judgment and Modified Final Judgments,” and AT&T’s
acquisition of the divested businesses in the five CMAs where the Commission required
divestitures that were not required by the Final Judgment pursuant to the Hart-Scott-Rodino
Antitrust Improvements Act of 1976°° and the rules promulgated thereunder. The Applicants are
submitting a pre-merger notification form and an associated documentary appendix to the
Department and the Federal Trade Commission, and they fully expect that this review will
confirm that the overall transaction is in the public interest and not anticompetitive. Finally,
there will be a filing or informational filing in several states.

VIII. MISCELLANEOUS REGULATORY ISSUES

In addition to seeking the Commission’s approval of the assignments and transfer of
control of the authorizations and spectrum leases covered in these Applications, the Applicants

also request approval for the additional authorizations described below.

% See supra note 2.
5 15U.S.C. § 18a.

35



FCC Form 603
Exhibit 1

A. After- Acquired Authorizations

While the list of call signs and file numbers referenced in each application or notification
is intended to be complete and to include all of the licenses, authorizations and spectrum leases
held by the respective licensees or lessees that are subject to the transaction, Verizon Wireless
licensees or lessees may now have on file, and may hereafter file, additional requests for
authorizations for new or modified facilities which may be granted or may enter into new
spectrum leases before the Commission takes action on these Applications. Accordingly, the
Applicants request that any Commission approval of the Applications filed for this transaction
include authority for AT&T to acquire control of, with respect to the 79 CMAs implicated by
this transaction: (1) any authorization issued to the respective licensees/transferors during the
pendency of the transaction and the period required for consummation of the transaction; (2) any
construction permits held by the respective licensees/transferors that mature into licenses after
closing; (3) any applications or lease notifications that are pending at the time of consummation;
and {4) any leases of spectrum into which Verizon Wireless subsidiaries enter as lessees during
the pendency of the transaction and the period required for consummation of the transaction.
Such action would be consistent with prior decisions of the Commission.”® Moreover, the parties
request that Commission approval include any authorizations or leases that the parties agree may

have been inadvertently omitted.

%6 See, e.g., SBC/AT&T Order at 18,392, 9 212; Cingular/AT&T Wireless Order at 21,626, 9 275;
In re Applications for Consent to the Transfer of Control of Licenses and Section 214
Authorizations from S. New Eng. Telecoms. Corp. to SBC Commc’ns, Inc., Memorandum
Opinion and Order, 13 FCC Red. 21,292, 21,317, § 49 (1998); In re Applications of NYNEX
Corp. and Bell Afl. Corp., Memorandum Opinion and Order, 12 FCC Red. 19,985, 20,097-98,

99 246-56 (1997); In re Applications of Pac. Telesis Group and SBC Commc’ns, Inc.,
Memorandum Opinion and Order, 12 FCC Rcd. 2624, 2665, 93 (1997); In re Applications of
Craig O. McCaw and Am. Tel. & Tel. Co., Memorandum Opinion and Order, 9 FCC Rcd. 5836,
5909, 9 137 n.300 (1994), aff’d sub nom. SBC Commc'ns Inc. v. FCC, 56 F.3d 1484 (D.C. Cir.
1995), recons. in part, 10 FCC Rcd. 11,786 (1995).
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B. Trafficking

To the extent any authorizations for unconstructed systems are covered by this
transaction, these authorizations are merely incidental, with no separate payment being made for
any individual authorization or facility. Accordingly, therc is no reason to review the transaction
from a trafficking perspective.”’

C. Blanket Exemption to Cut-Off Rules

Pursuant to Sections 1.927(h), 1.929(a)(2) and 1.933(b) of the Commission’s Rules,’® to
the extent necessary,” the Applicants request a blanket exemption from any applicable cut-off
niles in cases where the licensees in this transaction file amendments to pending applications in
order to reflect consummation of the proposed transaction. This exemption is requested to
prevent amendments to pending applications that report the change m ultimate ownership of the
licenses involved in these Applications from being treated as major amendments. The nature of
the proposed transaction demonstrates that the ownership changes would not be made for the
acquisition of any particular pending application, but as part of a larger transaction undertaken

for an independent and legitimate business purpose. Grant of this request would be consistent

%7 See 47 C.F R. § 1.948(i) (noting that the Commission may request additional information
regarding trafficking if it appears that a transaction involves unconstructed authorizations that
were obtained for the principal purpose of speculation); id. § 101.55(c)-(d) (permitting transfers
of unconstructed microwave facilities that are “incidental to a sale of other facilities or merger of
interests™).

8 47 C.F.R. §§ 1.927(h), 1.929(a)(2), 1.933(b).

% With respect to cut-off rules under Sections 1.927(h) and 1.929(a)(2), the Commission
previously has found that the public notice announcing the transaction will provide adequate
notice to the public with respect to the licenses involved, including for any license modifications
pending. In such cases, it determmined that a blanket exemption of the cut-off rules was
unnecessary. See Applications of Ameritech Corp. and GTE Consumer Services Inc. for Consent
to Transfer Control of Licenses and Authorizations, Memorandum Opinion and Order, 15 FCC
Red. 6667, 6668 9 2 n.6 (WTB 1999); In re Applications of Comcast Cellular Holdings, Co. and
SBC Communications Inc., Memorandum Opinion and Order, 14 FCC Red. 10,604, 10,605, 9 2
n.3 (WTB 1999).
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with prior Commussion decisions that routinely granted a blanket exemption in cases involving
00

multiple-license transactions, such as this one.’

D. Unjust Enrichment

None of the authorizations at issue in this transaction was obtained pursuant to set-asides
or bidding credits for designated entities. The unjust enrichment provisions of the Commission’s

101

auction rules™ thus do not apply.

AWS license WQGAT717, a portion of which is being assigned to AT&T in this
transaction, was acquired through competitive bidding in November 2006. Given that the
transaction will likely close more than three years after the acquisition of this license, and that
the partial assignment of the license is occurring as a result of a federal government directive
and is clearly only a very small part of a larger transaction, concerns regarding the consideration
paid for the assignment of this license similarly would not appear to apply. This is especially the
case masmuch as the overall purchase price for the deal is public and has not been allocated per
license.

E. Environmental Impact

As required by Section 1.923(e) of the Commission’s rules,'™

the Applicants state that
the transfers of control, assignments and de factor transfer lease of licenses involved in these

transactions will not have a significant environmental effect, as defined by Section 1.1307 of the

19 See, e.g. In re Applications of PacifiCorp Holdings, Inc., and Century Tel. Enters., Inc. for
Consent to Transfer Control of Pacific Telecom, Inc., a Subsidiary of PacifiCorp Holdings, Inc.,
Memorandum Opinion and Order, 13 FCC Rcd. 8891, 8915-16, 4 47 (1997); NYNEX/Bell
Atlantic Order ¥ 234; McCaw/AT&T Order ) 137 n.300.

1 74 § 1.2111(b) - (d).
12 47 CER. § 1.923(¢).
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